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SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
Date of Report (Date of earliest event reportedjgdst 2, 2006

Level 3 Communications, Inc.

(Exact name of Registrant as specified in its @nart

Del awar e 47-0210602
(State or other jurisdiction of (I.R S. Enployer
incorporation or organization) Identification No.)
1025 El dorado Bl vd., Broonfield, Colorado 80021
(Address of principal executive offices) (Zip code)

720-888-1000
(Registrant's telephone number including area code)

Not applicable
(Former name and former address, if changed sastedport)

Check the appropriate box below if the Form 8-a{lis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions (see General Instructior2 Abelow):

[ ] Written communications pursuant to Rule 425 emithe Securities Act (17 CFR 230.425)
[ ] Soliciting material pursuant to Rule 14a-12 anthe Exchange Act (17 CFR 240.14a-12)
[ ] Pre-commencement communications pursuant te Rat-2(b) under the Exchange Act (17 CFR 240.1(#d)-2

[ ] Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))



Item 3.02. Unregistered Sales of Equity Securities

On August 2, 2006, the acquisition contemplatethieyAgreement and Plan of Merger (the "Merger Agrest"), dated as of June 2, 2006
and among Level 3 Communications, Inc., a Delawarporation (the "Company"), Eldorado Acquisition&) Inc., a Delaware corporation
and a direct, wholly owned subsidiary of the Comp@iMerger Sub"), Looking Glass Networks Holding.Cimc., a Delaware corporation
("LGN"), and Cheshire Holding Corp., as agent for securityholders of LGN (the "Stockholders' Agentas completed. Pursuant to the
Merger Agreement, LGN became a wholly owned subsyddf the Company.

Under the terms of the Merger Agreement, in conatifen of the acquisition, the Company (i) issuedl GN's securityholders 21,300,779
shares of unregistered common stock, par valuelgge0share, of the Company, of which 2,674,79%eshare being held in escrow and (i)
paid to LNG's securityholders approximately $8.7iam in cash, of which approximately $637,000 &g held in escrow. The Company
also repaid approximately $66.7 million of LGN's¢standing debt. The transaction purchase pricetisubject to any post-closing
adjustments.

The Company's shares of common stock issued iadteisition were issued pursuant to the exemptiam fregistration contained in Section
4(2) of the Securities Act of 1933, as amended.

Pursuant to a registration rights agreement, dageaf August 2, 2006, between the Company andtthekSolders' Agent (the "Registration
Rights Agreement"), the Company will file a regigton statement covering the shares issued purtudme Merger Agreement within five
business days of the closing, and this registrattatement will become automatically effective ufibng.

The Registration Rights Agreement is filed as EitHiB.1 to this Form 8-K and incorporated hereirréference. The descriptions of the
Registration Rights Agreement in this Form 8-K quelified in their entirety by reference to sucHiex.

Item 8.01. Other Events

On August 3, 2006, Level 3 issued a press releaseumcing that it hasompleted the acquisition of LGN. The press reléas$iged as Exhibi
99.1 to this Form -K and incorporated herein by reference as if sehfio full.



Item 9.01. Financial Statements and Exhibits
(a) Financial Statements of Business Acquired
None

(b) Pro Forma Financial Information

None

(c) Shell Company Transactions

None

(d) Exhibits

10.1 Registration Rights Agreement, dated as ofuatig, 2006, between Level 3 Communications, Ind.@heshire Holding Corp., as agent
for the securityholders of Looking Glass Networkalding Co., Inc.

99.1 Press Release, dated August 2, 2006, of [3e@eimmunications, Inc. relating to the closingha# acquisition of Looking Glass
Networks Holding Co., Inc



SIGNATURES

Pursuant to the requirements of the Securities &xgl Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned, thereunto duly authorized.

Level 3 Communications, Inc.

By: /sl Neil J. Eckstein
Nei |l J. Eckstein, Senior Vice President

Date: August 3, 2006



Exhibit 10.1
EXECUTION VERSION

REGISTRATION RIGHTS AGREEMENT

This REGISTRATION RIGHTS AGREEMENT (this "Agreeméntdated as of August 2, 2006, among Level 3 Cominations, Inc., a
Delaware corporation ("Parent”) and Cheshire Hgddorp., as agent (the "Stockholders' Agent") ier securityholders of the Looking Gl:
Networks Holding Co., Inc., a Delaware corporatfthve "Company")

WITNESSETH:

WHEREAS, Parent, Eldorado Acquisition One, Inddedaware corporation ("Merger Sub"), the Company thre Stockholders' Agent are
parties to a Agreement and Plan of Merger, datexf asne 2, 2006 (the "Merger Agreement"), purstanthich Merger Sub will be merged
with and into the Company, with the Company coritiguas the surviving corporation (the "Merger");

WHEREAS, in connection with the Merger, certaincgtmwlders of the Company will receive an aggregt1,300,779 shares (such shares,
the "Shares") of common stock, par value $0.01sphare of Parent ("Parent Common Stock"), includiigy 4,795 shares to be held in escrow
pursuant to the Escrow Agreement;

WHEREAS, it is a condition to consummation of theryler that Parent enter into this Agreement progidor the registration of the shares
of Parent Common Stock to be received by certaicksiolders of the Company in the Merger;

WHEREAS, the Stockholders' Agent was appointedhieySelling Stockholders pursuant to that certainggat, Waiver and Appointment of
Stockholders' Agent, dated as of June 2, 2006, grttanStockholders' Agent, the Company and otheieganamed therein (the "Consent")
and pursuant to the Consent, the Stockholders'tAgas authorized to enter this Agreement on behelSelling Stockholders; and

WHEREAS, Parent is willing to prepare and file gistration statement under the Securities Act &31%s amended (the "Securities Act"),
with the Securities and Exchange Commission (tHeC'$ with respect to the Shares and to maintaireffectiveness of such registration
statement, upon the terms and subject to the dondiset forth herein;

NOW THEREFORE, in consideration of the foregoing #ime respective covenants and agreements heggicafttained, the parties here
agree as follows:

SECTION 1. Definitions. All terms used in this Agraent which are defined in the Merger Agreementl slage the meanings specified in
the Merger Agreement unless the context othervégaires.

SECTION 2. Registration of the Shares.

2.1 Shelf Registration Statement. As soon as reddpipracticable after the date hereof and in amnewithin five (5) business days
following the consummation of the Acquisition, Parshall prepare and file with the SEC a shelfstegtion statement, relating to the offer
and sale by the Stockholders receiving Shareseitviirger (including the Escro



Agent) (the "Selling Stockholders™) at any time draim time to time on a delayed or continuous basaccordance with Rule 415 under the
Securities Act and in accordance with this Agreetnefnall the Shares (the "Registration Statemetit"at the time of filing of the
Registration Statement, the Registration Statensegiigible to become effective upon filing purstitmRule 462(e) (or any successor rule)
under the Securities Act, Parent shall file theiRegtion Statement as an automatic shelf registratatement pursuant to such rule. If the
Registration Statement is not so eligible to becefffiective upon filing, Parent shall use its readwa best efforts to have the Registration
Statement declared effective as promptly as pratoiiec(with such date on which the Registrationedtaint becomes effective referred to as
the "Effective Date"). Promptly (i) upon the filinbereof in the case of an automatic shelf orfidn oral receipt of an order of the SEC
declaring the Registration Statement effectiveeRshall deliver to the Stockholders' Agent a copguch Registration Statement and any
amendments thereto together with an opinion of seurepresenting Parent for the purposes of sugisiation, in form and substance
reasonably acceptable to the Stockholders' Agddteased to the Stockholders' Agent, in such cgpasia representative of the Stockhol
receiving Shares in the Merger, including, confitgnthat the Registration Statement is effectivethad all of the Shares have been duly
registered and, subject to the transfer restristmontained in this Agreement, are freely tran&fierand that all of the shares have been
admitted for listing on the NASDAQ Stock Market.

2.2 Adjustment. If at any time the Shares as asddhsll have been increased, decreased, changeat iexchanged for a different number or
class of shares or securities as a result of gaeation, recapitalization, reclassification,citdividend, stock split, reverse stock split,
combination or exchange of shares or other simhange in capitalization, then an appropriate anggrtionate adjustment shall be made to
the number of Shares for all purposes under thizément.

SECTION 3. Maintenance of Registration StatemedtRrspectuses.

3.1 Parent shall use its reasonable best effokedp the Registration Statement and the prospeontained therein (as amended or
supplemented from time to time, the "Prospectuaed'each a "Prospectus”) continuously effectivd tire Termination Date (as defined
below). In the event the Registration Statemenhothe kept effective for such period, Parent shsdl its reasonable best efforts to prepare
and file with the SEC and have declared effectvpramptly as practicable and in any event witkim {10) business days following the date
on which the Registration Statement was no lonffectve another registration statement on the starmas and conditions as the initial
Registration Statement and such registration seéshall be considered the Registration Statefoepurposes hereof. Parent shall furnish
to the Stockholders' Agent such number of copies Bfospectus in conformity with the requiremeritthe Act, and an electronic copy of the
Prospectus to facilitate the disposition of ther8h@awned by the Selling Stockholders.

3.2 Parent shall advise the Stockholders' Agemptly in writing when the Registration Statememtany post-effective amendment thereto,
has been declared effective by the SEC. Parentadhabe the Stockholders' Agent in writing of tieeeipt by Parent of any stop order from
the SEC suspending the effectiveness of the RatjimtrStatement, and if at any time there shall bp order suspending the effectiveness
of the Registration Statement,



Parent shall use its reasonable best efforts mimptomptly the withdrawal of such order. Pardralksadvise the Stockholders' Agent
promptly in writing of the existence of any factdatihe happening of any event that makes any staeofi@ material fact made or
incorporated by reference in the Registration $tate or Prospectus untrue, or that requires thengak any additions to or changes in the
Registration Statement or Prospectus in order ficertize statements therein not misleading and ih suent Parent shall prepare and file \
the SEC, as soon as reasonably practicable, andanegn to such Registration Statement or an amenidonesuipplement to such Prospectus
or a Current Report on Form 8-K, as the case magdthat, as so amended or supplemented, suchktRaigin Statement and such
Prospectus will not contain an untrue statemeiat miaterial fact or omit to state a material faquised to be stated therein or necessary to
make the statements therein, in light of the cirstamces then existing, not misleading. Upon readiptich written advice, the Stockholder's
Agent shall cause the Selling Stockholders to dinae and refrain from making any sales of Shayesse of such Registration Statemer
such Prospectus, until such time as Parent adthiseStockholders' Agent that such RegistrationeBtant or such Prospectus no longer
contains an untrue statement or omission of a raafact.

3.3 The Stockholders' Agent shall furnish to Paseieh information regarding the Selling Stockhaddend the distribution of the Shares as
Parent may from time to time reasonably requestriting in order to comply with the Securities AGhe Stockholders' Agent shall notify
Parent as promptly as practicable of any inaccuoa@hange in information previously furnished lgls party to Parent or of the happening
of any event in either case as a result of whighRnospectus relating to the Registration Stateroentains an untrue statement of a material
fact regarding such party or the distribution ofls$hares, or omits to state any material factroégg such party or the distribution of such
Shares required to be stated therein or necessanmake the statements therein not misleading it bf the circumstances then existing, and
to furnish promptly to Parent any additional inf@tion required to correct or update any previofistpished information or required so that
such Prospectus shall not contain, with respestiéh party or the distribution of such Shares aruerstatement of a material fact or omit to
state a material fact required to be stated theneirecessary to make the statements therein stgtading in light of the circumstances then
existing.

3.4 Notwithstanding anything to the contrary comeai herein, for a period not to exceed forty-fidB)(consecutive calendar days and not to
exceed seventy (70) aggregate calendar days imahye-month period (each a "Black Out Period"ydrawill not be required to file any
registration statement pursuant to this Agreenfdatany amendment thereto, furnish any suppleneeatprospectus included in a registra
statement pursuant to this Agreement, make any &timg with the SEC required pursuant to this Agment, cause any registration
statement or other filing with the SEC to beconfedaive, or take any similar action, and any andales of Shares by the Selling
Stockholders pursuant to an effective registrasimtement shall be suspended:

(i) if an event has occurred and is continuing assalt of which any such registration statememirospectus would, in Parent's good faith
judgment after consultation with outside counsehtain an untrue statement of a material fact ot tmstate a material fact required to
stated therein or necessary to make the statertmtsin not misleading, (ii) if Parent notifies tBckholders' Agent that such actions wc
in Parent's good faith judgment after consultatidth outside counsel, require the disclosure of
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material non-public information which the BoardRifectors of Parent has determined would be sdsialetrimental to Parent to disclose
and which Parent would not otherwise be requiredigolose or (iii) if Parent notifies the Stockhetd' Agent that, in Parent's good faith
judgment after consultation with outside coungel hecessary to suspend sales of Shares by HirgSktockholders, to facilitate a pendi

or proposed public or Rule 144A offering by PameihParent Common Stock or Common Stock Equival@agsiefined below), provided,
however, that any such suspension of sales of Sipamsuant to clause (iii) shall be not longer ttveenty-one (21) consecutive calendar
days, provided, further, that no such suspensi@alafs of Shares pursuant to clause

(iif) may occur during the five (5) trading day et following the Effective Date. Upon the termiizatt of the condition described in clauses
(), (i) or

(iii) above, Parent shall promptly give written ioetto the Stockholders' Agent and shall prompté/dny registration statement or
amendment thereto required to be filed by it punst@athis Agreement, furnish any prospectus supptg or amendment required to be
furnished pursuant to this Agreement, make anyrdilimg with the SEC required of it or terminatayasuspension of sales it has put into
effect and shall take such other actions to peragistered sales of Shares as contemplated bgineement. For purposes of this Agreem
"Common Stock Equivalents” shall mean any rightrants, options, convertible securities or indegbéss, exchangeable securities or
indebtedness, or other rights, exercisable fooowertible or exchangeable into, directly or indihg, Parent Common Stock and securities
convertible or exchangeable into Parent CommonkStebether at the time of issuance or upon thegepessf time or the occurrence of any
future event. All calendar days prior to the Teration Date in which the Registration Statemenbiskept continuously effective (whether in
accordance with the provisions of Section 3.1 benwise) shall count against the permissible Black Periods specified in this Section 3.4.

3.5 Parent shall take all actions necessary towteeszich documents and cause all of the Sharesadrhitted for listing on the NASDAQ
Stock Market, which listing shall be effective dretEffective Date.

SECTION 4. Blue Sky. In connection with the regision under Section 2 hereof, Parent shall takacibns necessary to permit the resal
the Selling Stockholders of any Parent Common Stoaler the blue sky laws of the several stategmxbat Parent shall not for any such
purpose be required to qualify generally to do hess as a foreign corporation in any jurisdictidrerein it would not but for the
requirements of this Section 4 be obligated todqualified, subject itself to taxation in any syatisdiction or to consent to general service
of process in any such jurisdiction.

SECTION 5. Expenses. All expenses incident to Rarperformance of or compliance with this Agreeteifi be borne by Parent,
including, without limitation, all: (i) registratioand filing fees and expenses; (ii) expensesiafipg; (iii) fees and expenses of counsel for
Parent; and (iv) fees and expenses of one counseid Selling Stockholders, provided, howeverhdiees pursuant to this clause (iv) shall
not exceed $5,000. Notwithstanding the foregoirageRt shall not be liable for and shall not pay expenses or fees of more than one
counsel for the Selling Stockholders or any comioissto be paid in connection with any sale of$irares by the Selling Stockholders.
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SECTION 6. Termination. The obligations of Parestadunder, with respect to the Shares, shall tetenimaon the earlier of (i) the date on
which all Shares covered by the Registration Stategrhave been disposed of by the Selling Stockhelaied (ii) the second anniversary of
the Closing Date of the Merger. The date on whigthsobligations shall terminate shall be refermedd the "Termination Date."

SECTION 7. Indemnification.

7.1 Parent will, and does hereby agree to, indgnanifl hold harmless each Selling Stockholder, aicth ef their directors, officers,
employees and agents and each person controlgdliag Stockholder with respect to any registmagdfected pursuant to this Agreement
against all claims, losses, damages, and lialsl{tie actions in respect thereto) including anthefforegoing incurred in settlement of any
litigation, commenced or threatened, to which dilgglStockholder may become subject under the Si&EsiAct, the Securities Exchange /
of 1934 (the "Exchange Act"), or other federal tate law insofar as such claims, losses, damagisbdities (or actions in respect thereto)
arise out of or are based on any untrue stateroeailéged untrue statement) of a material factaiord in any registration statement or
prospectus relating to the Shares, or other doctjraeany amendment or supplement thereto, or amgsion (or alleged omission) to state
therein a material fact required to be stated themenecessary to make the statements thereimisteading, and will reimburse each such
party for any legal and any other expenses reaspimaturred in connection with investigating or defling any such claim, loss, damage,
liability, or action; provided that Parent will nbé liable in any such case to the extent thatsaiah claim, loss, damage, liability or expense
arises out of or is based on any untrue statenrasmgssion based upon written information furnistb@éarent by such party and stated to be
specifically for use therein and provided furtitegt Parent shall only reimburse such partiestferfées and expenses of a single legal co
for all such parties.

7.2 The Selling Stockholders will, severally basedShares sold pursuant to a registration effqotesiuant to this Agreement, but not jointly,
if Shares held by or issuable to such party aridexl in a registration effected pursuant to thigeement, indemnify Parent, each of its
directors and officers, each person controllingeRaand the officers and directors of each suclrelling person against all claims, losses,
damages, and liabilities (or actions in respeateth® including any of the foregoing incurred irtlment of any litigation, commenced or
threatened, arising out of or based on any untatersent (or alleged untrue statement) of a mateicacontained in the Registration
Statement or the Prospectus included therein, ypoamssion (or alleged omission) to state theremmagerial fact required to be stated therein
or necessary to make the statements therein ntgadiag, and will reimburse Parent, and each sirgletdr, officer and controlling person,
for any legal or any other expenses reasonablyiiedun connection with investigating or defendany such claim, loss, damage, liability
action, in each case to the extent, but only teettient that such untrue statement (or allegediargtatement) or omission (or alleged
omission) was made in such Registration StatenmelAtaspectus, in reliance upon and in conformitshwiritten information furnished to
Parent by such party and stated to be specifif@ailyse therein. Notwithstanding the foregoing, libbility of each Selling Stockholder under
this Section shall be limited in an amount equah®per share sales price (less any underwriiipdnts and commissions) multiplied by
the number of Shares sold by such party pursuahet®egistration Statement.
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7.3 Each party entitled to indemnification undes tBection 7 (the "Indemnified Party") shall givetten notice to the party required to
provide such indemnification (the "Indemnifying Bdy of any claim as to which indemnification mag sought promptly after such
Indemnified Party has actual knowledge thereof, stral permit the Indemnifying Party to assumedbfense of any such claim or any
litigation resulting therefrom; provided that coehfor the Indemnifying Party, who shall conduat thefense of such claim or litigation, shall
be subject to approval by the Indemnified Partyqeseéhapproval shall not be unreasonably withheld)adter the Indemnifying Party assumes
the defense thereof, the Indemnifying Party shaillbe liable to such Indemnified Party for any lemaother expenses subsequently incurred
by the latter in connection with the defense thEnawless in the reasonable judgment of the IndéethParty, representation of such
Indemnified Party by such counsel would be inappate due to actual or potential differing inteselsetween such Indemnified Party and the
Indemnifying Party in such proceeding in which caseh Indemnified Party shall have the right to lExpgeparate counsel to participate in
such defense at the expense of the IndemnifyintyHabeing understood that the Indemnifying Paitall not, in connection with any one
such action or separate but substantially similaetated actions in the same jurisdiction arisiug of the same general allegations, be liable
for the reasonable fees and expenses of more ti@seaparate firm of attorneys at any time forathsindemnified Parties provided,
however, that the Indemnifying Party shall bearé¢Rpenses of independent counsel for the Indenanifearty if the Indemnified Party
reasonably determines that representation of nhane dne party by the same counsel would be inappteplue to actual or potential
conflicts of interest between the Indemnified Pantyl the Indemnifying Party; and provided furtheattthe failure of any Indemnified Party
to give notice as provided herein shall not relithesIndemnifying Party of its obligations undeistBection 7, except to the extent that such
failure to give notice shall materially adversefieat the Indemnifying Party in the defense of amgh claim or any such litigation. No
Indemnifying Party, in the defense of any suchnalar litigation, shall, except with the conseneath Indemnified Party, consent to entry of
any judgment or enter into any settlement that dme¢snclude as an unconditional term thereof tiveng by the claimant or plaintiff therein,
to such Indemnified Party, of a release from albility in respect to such claim or litigation.

7.4 If the indemnification provided for in subsecti(a) or (b) of this

Section 7 is for any reason unavailable to an Imdfed Party with respect to any claims, actiorsndinds, losses, damages, liabilities, costs
or expenses referred to therein, then each IndgingiParty under any such subsection, in lieu démnifying such Indemnified Party
thereunder, hereby agrees to contribute to the atraaid or payable by such Indemnified Party assalt of such claims, actions, demands,
losses, damages, liabilities, cost or expensesdh proportion as is appropriate to reflect thatreé fault of the Indemnifying Party on the
one hand and of the Indemnified Party on the dtheonnection with the statements or omissions Wwhésulted in such claims, actions,
demands, losses, damages, liabilities, costs @resgs, as well as any other relevant equitablddemagions. The relative fault of the
Indemnifying Party and of the Indemnified Partylsba determined by reference to, among other ghimdether the untrue or alleged untrue
statement of a material fact or the omission agatl omission to state a material fact relatesfayrmation supplied by the Indemnifying
Party or by the Indemnified Party and the partigisitive intent, knowledge, access to informatind apportunity to correct or prevent such
statement or omission. Notwithstanding the foregpthe amount any Selling Stockholder shall begatéd to contribute pursuant to this
subsection (d) shall be limited to an



amount equal to the per share sale price (lessiaggrwriting discount and commissions) multipligdthe number of Shares sold by such
party pursuant to the Registration Statement whiehs rise to such obligation to contribute (leggragate amount of any damages which
such party has otherwise been required to paysipe of such claim, action, demand, loss, damedpjty, cost or expense or any
substantially similar claim, action, demand, laanage, liability, cost or expense arising fromghke of such Shares). No person guilty of
fraudulent misrepresentation (within the meanin@ettion 11(f) of the Securities Act) shall be #edi to contribution hereunder from any
person who was not guilty of such fraudulent misggpntation. The obligations of the Selling Stodtbs under this paragraph will be
several (based on Shares sold pursuant to a mgsteffected pursuant to this Agreement) andaiot.

SECTION 8. Rule 144 Reporting. With a view to makavailable to the Selling Stockholders the begefitcertain rules and regulations of
the SEC which may permit the sale of the Shardéiseé@ublic without registration, Parent agreess® its best efforts to:

8.1 comply, on a timely basis with all the repagtiequirements of the Exchange Act, and comply waitlother public information reporting
requirements of the SEC as a condition to the abiiy of an exemption from the Securities Act entRule 144 thereunder, as amended
time to time, or successor rule thereto, for tHe sdShares by the Selling Stockholders;

8.2 provide, at Parent's expense, such opinionwigel as may be reasonably requested by the draatpént for the Shares in connection
each sale of Shares pursuant to an exemption fiermegistration requirements of the Securities(dnter Rule 144 thereunder, as amended
from time to time, or successor rule thereto oeotlise) or otherwise, so long as the Selling Stotddrs have furnished to counsel
documentation reasonably acceptable to such cowrlagdd to the transfer and the Shares; and

8.3 whenever the Selling Stockholders are ableetoahstrate to Parent that the provisions of RulgK)4or any successor rule) under the
Securities Act are available to them and have &imed to Parent such documentation in connectiarhih as Parent may reasonably
request, provide, at Parent's expense, new catéichat do not bear a restrictive legend.

8.4 so long as the Selling Stockholder owns anyehdurnish to the Stockholders' Agent forthwitfon request, a copy of the most recent
annual or quarterly report of Parent, and suchra#iyeorts and documents as such party may reasoreghlest in availing itself of any rule or
regulation of the SEC allowing it to sell any si&ares without registration; provided that suclorespare not otherwise available to the
Stockholder's Agent on the SEC's Edgar web sifgaoent's web site.

SECTION 9. Amendments. This Agreement may not beratad without the written consent of Parent anth@)Selling Stockholders owni
at least two-thirds (2/3rds) of the aggregate ef$hares, or (ii) the Stockholders' Agent.
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SECTION 10. Miscellaneous.

10.1 Benefits of Agreement. Except as otherwiseidea herein, nothing in this Agreement, expresseidhplied, shall give or be construed
to give any person, firm or corporation, other titaa parties hereto, any legal or equitable rigdgrhedy or claim under any covenant,
condition or provision contained in this Agreembaing for the sole benefit of the parties hereto.

10.2 Successors and Assigns. This Agreement shdlinging upon Parent and its successors and asaighshall inure to the benefit of the
Selling Stockholders and to the benefit of theacassors and permitted assigns.

10.3 Notices. Any notice, request, instruction tireo document to be given hereunder shall be itingrand delivered personally or sent by
registered or certified mail, postage prepaid,dputable national express courier or shipping poepaid, according to the instructions set
forth below. Such notices shall be deemed givethatime delivered by hand, if personally delivkriaree business days after having been
sent by registered or certified mail; and one bessnday after having been sent by express courier.

If to the Stockholders' Agent:

Cheshire Holding Corp.
c/o JPMorgan Chase Bank, N.A.
270 Park Avenue
New York, NY 10017
Attn: Charles O. Freegood

Copy to (which shall not constitute notice):

Kirkland & Ellis LLP
200 East Randolph Drive
Chicago, lllinois 60601

Attn: Jon A. Ballis

If to Parent:

Level 3 Communications, Inc.
1025 Eldorado Blvd.
Broomfield, CO 80021
Attn: General Counsel

Copy to (which shall not constitute notice):

Willkie Farr & Gallagher LLP
787 Seventh Avenue
New York, New York 10019
Attn: David K. Boston
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Governing Law. THIS AGREEMENT SHALL BE GOVERNED BAND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE
STATE OF NEW YORK, WITHOUT REGARD TO PRINCIPLES GFONFLICTS OF LAW.

Counterparts.; Facsimile. This Agreement may bewbes in two or more counterparts, each of whidhlveé deemed an original, but all such
counterparts taken together will constitute one thedsame Agreement. Any facsimile copies heregigmature hereon shall, for all purpo:
be deemed originals

Severability. In the event any provision in thisrAgment shall be held invalid, illegal or unenfedgle in any respect for any reason, the
validity, legality and enforceability of any suchopision in every other respect and the remainiryigions shall not in any way be affected
or impaired thereby.

[Signature Page Follows]



<
IN WITNESS WHEREOF, the parties hereto have exettlis Agreement as of the date first above written

LEVEL 3 COMMUNICATIONS, INC.

By: /s/ Robert M Yates
Name: Robert M VYates
Title: Senior Vice President, Assistant General
Counsel and Assistant Secretary

CHESHIRE HOLDING CORP., in its capacity as Stockless' Agent and on behalf of the Selling Stockhde

By: /s/ Charles O Freedgood
Name: Charles O Freedgood
Title: President

[Registration Rights Agreement Signature Page]
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Level 3 Completes Looking Glass Networks Acquisitio

BROOMFIELD, Colo., August 3, 2006 Level 3 Communications, Inc. (Nasdag: LVLT) todaynounced that it has completed its acquis
of Looking Glass Networks, Inc., a privately hedatifities-based provider of metropolitan transpsanvices.

Pursuant to the purchase agreement dated Jun@@, [28vel 3 paid consideration to Looking Glassusigg holders of 21,300,779
unregistered shares of Level 3 common stock antbappately $8.7 million in cash. In connection witie closing, Level 3 repaid $67
million of outstanding Looking Glass debt.

"Completing this acquisition is another milestonelfevel 3 in the expansion of our capabilitie®ffier more services in more markets." said
Kevin O'Hara, president and chief operating offickLevel 3. "We believe Looking Glass' metro exjgerand proven ability to grow
revenues with high margins will help us grow ourtmméusiness."

Looking Glass, based in Oak Brook, lllinois, prasddata transport services including SONET/SDH, &émgth and Ethernet, as well as
dark fiber and carrier-neutral colocation. Looki@tass' network includes approximately 2,000 roulesrserving 14 major metro markets,
with lit fiber connectivity to approximately 215 itdings. Looking Glass also has dark fiber connéigtito approximately 250 additional
buildings.

About Level 3 Communications
Level 3 (Nasdag: LVLT), an international communicas and information services company, operatesobitge largest Internet backbone
the world. Through its customers, Level 3 is thenary provider of Internet connectivity for millisrof



broadband subscribers. The company provides a &rapsive suite of services over its broadband fipéc network including Internet
Protocol (IP) services, broadband transport anddtfucture services, colocation services, voiceices and voice over IP services. These
services provide building blocks that enable L&/glcustomers to meet their growing demands foaacld communications solutions. The
company's Web address is www.Level3.com.

Level 3 offers information services through its sidiary, Software Spectrum, and fiber-optic anelige video delivery and advertising
distribution solutions through its subsidiary, Vywor additional information, visit their respe&iWeb sites at www.softwarespectrum.com
and www.vyvx.com.

The Level 3 logo is a registered service mark ofdl@ Communications, Inc. in the United States/@ndther countries. Level 3 services are
provided by a wholly owned subsidiary of Level 3n@aunications, Inc.

Forward-Looking Statement

Some of the statements made by Level 3 in thisspielease are forward-looking in nature. Actualitssmay differ materially from those
projected in forward-looking statements. Level Bdwes that its primary risk factors include, beg aot limited to: increasing the volume of
traffic on Level 3's network; developing new prottuand services that meet customer demands andageaeceptable margins; successfully
completing commercial testing of new technology aridrmation systems to support new products amdiees, including voice transmission
services; stabilizing or reducing the rate of pgoenpression on certain of our communications sesyiintegrating strategic acquisitions;
attracting and retaining qualified management ahérgoersonnel; ability to meet all of the termsd aonditions of our debt obligations;
overcoming Software Spectrum's reliance on findne@ntives, volume discounts and marketing fuindsh software publishers; and
reducing downward pressure of Software Spectruratgims as a result of the use of volume licensimdyrmaintenance agreements.
Additional information concerning these and otmpértant factors can be found within Level 3'sfilé with the Securities and Exchange
Commission. Statements in this release should akiated in light of these important factors.
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